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BERUSCHI & COMPANY
Barristers & Solicitors
: e
Anthony J. Beruschi BSc, LLB. RS ! lﬁf' E D :
VI3 P2y
November 6, 2006 ' ”LmOF MIERN A TIOH A

ORATE H‘MNL.&

Securities & Exchange Commission -
Division of Corporate Finance

.Room 3026 - 450 Fifth Street N.W.
Washington, DC 20549

Attention:  Office of International Corporate Finance

Dear Sirs/ Mesdames:

Re: BOéS GOLD INTERNATIONAL CORP. (the “Issuer’)

Fllmg of documents under Rule 12g3-2(b),
Securmes Act of 1934

Flle_ No. 82-4571_

g

Suite #5001 - YU West renuc s
Vancouver, British Columbia, V6C 1L6
Tel: {604)669-3116 Fax: (604)669-5886

E-Mail: gwegner@beruschi.com

SUPPy

With respect to the Issuer’s exemption pursuant to Rule 12g3-2(b) promulgated under the Securities
Act of 1934, we submit for recording the following documents that were filed, published or

distributed to security holders since September 1, 2006:

A Annual General Meeting

- copy of Notice of Annual General Meeting and Information Circular

- copy of Form of Proxy
- copy of Financial Statements Request Card

 B. Copy of news release issued during the relevant period.

C. Copy of Material Change Report (Form 51-102F3) ﬁled with the British Celumbia and

Alberta Securities Commissions.

Please ackiiowledge receipt of these documents on the enclosed copy of this letter and return it in

the enclosed self-addressed envelope.

Sincerely, _ PROCFQQFD
BERUSCHI & COMPANY ?9 NOv 1 § 2006
o LN
GWEN \‘;fci::GNER ' |

Paralegal

Enclosures °
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"BOSS GOLD INTERNATIONAL CORP.
(formerly Boss Gold Corp.)

NOTICE OF ANNUAL AND SPECIAL GENERAL MEETING

[ ‘
NOTICE 1S HEREBY GIVEN that the Annual and Special General Meeting of the Shareholders of BOSS
GOLD INTERNATIONAL CORP. (hereinafter called the “Company™) will be held at the offices of the
Company at 501 - 905 West Pender Street, Vancouver, British Columbm on Octobcr 13, 2006 at the hour of eleven
o'clock in the forenvon for the following purposes: T

(@) Ta receive and co'nside'r the‘ Report of the Directors, the audited .f'inal.'lc‘ial_smtemcms of the Company for
the year ended December 31, 2005 and the report of the auditor thereon;

fi;) i To re-appmm Am:sann Hanson Chanered Accoumzms as audltor for the Company for 1he ensuing year at

a remuneration to be fixed by the Directors; .

. (e} - . - To elect Directors for the ensuing year

, _(.) '[o con5|der ancl |fthought ﬁt lo pass Specml Resn!utlons that

e therenf

I

(d) To consider and, if thought fit, to approve the proposed stock Opuon plan for |mplemematmn by the
Company; . L

¢

' i), the namc of lhe Company be changed fmm Bass Gn!d Imematlonal Corp. to Boss Power Corp., or

o such other mame as the Board of Directors miay apprave; )
(i'i)‘ " such of ihe bonétéliné dOCumen}.s of thc Cbmpziny as may be réquired pu}mént to the Business
et Corporations Act {Btitish Columbia) be altered-accordingly to give effect to the foregoing Special
« v - Resoluticn and that the Prasident or any one director of the-Company is authorized to execute and

o “ file.any decuments and take such further actions that may-be necc“ary to give effect to the

Y fumgomg Specml Resolution; and 7. o

PRI NI R T R YN LTI

A (11 B 1 Bu.:rd of Diréctors is hereby aulhon?ed at any time in its absolute discretion, to determine

whether ‘or et to_ proceed with the' abovc resolutlons wuhout further appmval ratifi canon or
confirmation by the shareholdérs; and -

\ : I RN SR AR L b X
(t) To transact such other business as may be properly” transacted “at such"Meeting or at any adjournment

ape n o LI T S - . e s
1 Ta o el . N N e

Sharehoh!ers who are unable to attend the Annual and Specml Ceneml Meetmg m person are reque!:ted to read the

1 notes accempanying. the Instrument of mey and complete and return the Proxy to the neglqlered office of the

Company at 501 - 905 West Pender Street, Vancouver, British- Columbia, V6C 1L6.not less than forty-eight (48)

hours (excludmg Samrdayf. Sundays and Holldays) before the time fixed for the Memng

R

‘DATED al !he Cn} uf Vnncouver in -he Provmce uf Bntlsh Columbna as ofthc 8"‘ day ofSeptember 2006

I . AW 1IN

BY ORDER OF THE BOARD OF DIRECTORS

"D.uugld.t B Brr;})k.v":

DGUGLAS B. BROOKS, President
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BOSS GOLD INTERNATIONAL CORP.

{formerly Boss Gold Corp.)
501 - 905 West Pender Street
Vancouver, BC V&C IL6
Canada
Telephone: (604) 669-5819

INFORMATION CIRCULAR e

INFORMATION. PROVIDED AS AT SEPTEMBER 8, 2006 FOR THE ANNUAL AND SPFCIAL GENFRAL MEETING OF

SHAREHOLDERS T( BE HELD ON OCTH OBFR 13, 2006. _

This nformation Circular is furnished in connection with the solicitation of proxies by mansgement of Boss Gold International Corp. (the
I “Company™) for use at the Annual and Speciat General Meeting of sharcholders 1o be held on Omobcr §3, 2006 and any adjournment
- thereof at the time and place and for the purposes set forth in the Notice of Meeting. © « '

, The cost of this soficitation will he bome by the Company. In addition to the solicitation of proxies by mail, directots, officers and some
regular cmployees may salicit pe!sunzlly, bt will not receive compensation for so doing.

APPOINTMENT AND REVOCATION OF PROXIES ;

~ The persons named in the accompanying instrument of proxy are directors or officers of the Company. A shareholder has the right
to appoint a person (o attend and sct for him on his behalf at the meeting other than the persons named in the enclosed
instrument of proxy. Ta exercise this right, a shareholder shall strike oul the names uflhe - persans named in the instament of proxy
and insert the name of his nominee in the blank space provided, or cornplc!e anolhcf mslmmem of pmxy The compicted instrument
of proxy should be deposited at the registered office of the Company a1 501 - %05 West Pender Smreet, Vancouves, British Columbia, V6C
L6 at least 48 hours before the time of the meellng or any adjournment thercof cxciudmg Sarurdays Sund:sys and hol:days

e NUTIEET

The instrument of proxy must be dated and be'signed by the sharcholdcr or by his'artomey in writing; ok, if the shareholder is a
corporation, it must either be under i%s-common scal or signed by a duly awthorized officer. In addition to revocation in any other
manner permitted by law, a sharcholder may revoke a proxy either by (a) signing a proxy bearing n later date and depositing it at the
registered office of the Company at the address and within the time set o above, or. (b) slgnlng-and. dating a writlen notice of
revocation (in the same manner as the instrument of proxy is required to be executed as set out in the nates to the instrument of proxy)
and either depositing it at the registered office of the Company at the address and within the time set out ahove or with the Chairman of
the Meeting on the day of the Mecting or on the day of any, ndjoummcnt then:nf or (c} registering wu:h the scrutineer ai the Meeting
as a shareholder present in pcrmn, whereupon such mey shall be decmcd m havc heen revnknfd

WLMEW S e W ey

Only registered sharcholders or duly appointed proxyholders are pem-un:d to vote at the Meeting. Sharcholders who'do ot hold their
common shares in their own name (“Beneficial Shareholders”) are advised that only proxies from sharehalders of record can be
recognized and voted at the Meeting. Beneficiai %an.ho!dcrs whi complete and return'an instrument of proXy mwust iidiate thereon
the person (usually a brokerage house) who holds their comman shares s registered sharehalder. Every mte"mcdaary (Uroker) has is
own mailing procedure, and pmvndex its own retum instrucfions 'whmh should be carefully followéd. .-+ i - AT
. E L S e e
| If common shares are listed in an account statement provided to a shm:holdef by 2 broker, then in almost all cases lhmz common
. shares will not be registered in such sharcholder’s name on the records of the Company. Such common shares will more likely be
' registered under.the name of the shareholder's broker or agent of that broker. In Canada, the vast majority of such shares are
registered under the name of CDS & Co. (the registmtion for the Canadian Depository for Securities, which company acts as nominee
for many Canadian brokerage firms). Common shares held by brokers or their nominees can only be voted {for or against resolutions)
upan the instructions of the Beneficial Shareholder. Without specific instructions, brokers/nominees are prohibited from voting shares
for their clients, The dinectars and officers of the Company do not lmow for whose benefit the commeon shares registered in (he name
of CDS & Co. are held

SHY e e
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In sccordance with National Instrument 54-101 of the Canadian Securities Administrators, the Campany has distributed copies of the
Notice of Mecting, this Information Circular and the proxy to the clearing agencies and intermediaries for onward distribution fo non-
registered shareholders. Applicable regulatory policy requires intermediarics/brokers to seck voting instructions from Beneficial
Shareholders in advance of sharchofders' meetings unless the Beneficial Shareholders have waived the right to receive meeting
materials. Every inermediary/broker has its own mailing procedures and provides ils own retum instructions, which should be
carefully followed by Beneficial Sharcholders in order to ensure that their common shares are voted at the Meeting. Often the form of
proxy supplied to a Beneficial Sharcholder by -its broker is identical to the proxy provided by the Company to the registered
sharcholders. However, its purpose is limited to instructing the registered: shareholder how to vote on behalf of the Beneficial
Sharcholder. Should a Beneficial Shareholder receive such a form and wish to vote at the Mecting, the Beneficial Sharcholder should
strike oul the management proxyhalder’s name in the forns and insert the non-registered sharehelder’s name in the blank provided.
The majority of brokers now delepate the responsibility for obtaining instructions from clienis to ADP Investor Communications
{("ADP"). ADP typically applies a special sticker to the proxy forms, mails those forms to the Beneficial Sharehalders and asks
Beneficial Shareholders 10 remm the proxy forms to ADP. ADP then tabulates the results of all instructions received and provides
gppropriate instructions respecting the voting of common shares to be represented at the Meeting. A Beneficial Shareholder receiving
1 proxy with an ADP sticker on it cannot use that proxy to vote commeon shares directly at the Meeting - the proxy must be returned to
ADP well in advance of the Mceting in order to have the common shares voted.

All references to shareholders in this Information Circular and the accompanying proxy and Notice of Meeting are to registered
shareholders ::Inless specifically stated otherwise.

Lot -t i . i

YOTING OF FROXIES

The sccurities represented by the proxy will be voted or withheld from voting in sccordance with the instructions of the shareholder on
any ballot that may be called for, and if the shareholder specifies 2 chuice with respect to any matter to be acted upon, the securities shall
be voted accordingly. The form of proxy confers authority upon the: named proxyholder with respect to matters identified in the
accotmpanying Notice of Meeting.

IE A CHOICE WITH RESPECT TO SUCH MATTERS IS NOT SPECIFIED, [T IS INTENDED THAT THE PERSON DESIGNATED
BY MANAGEMENT IN.THE FORM OF PROXY WILL VOTE THE SECURITIES REPRESENTED BY THE PROXY INFAVOUR
OF BACH MATTER TDENTIFIED TN THE PROXY AND FQR THE NOMINEES OF MANAGEMENT FOR DIRECTORS AND
AUDITOR. AN ALTERNATE PROXYHOLDER HAS DISCRETIGN TO VOTE THE SHARES AS HE OR SHE CHOOSES.

The proxy confers discretionary authority upon the named proxyholder with respect to amendments to or variations in matters identified
in the accompanying Notice of Meeting and other matters which may property come before the Meeting. :

T RS RN AR ) - . . i LR PR PR I P M te -
VOTING SECURITIES AND PRINCIPAL HOLDERS THEREQF. |, « ) .o

‘The Voting securities of the Company consist of commen shares without par value. September 8, 2006 has been fixed in advance by the

directors as the record date for the purposes of determining those shareholders entitled to reveive notice of, and to vote at, the Meeting..

As at the record date 7,269,467 comman shares without par value were issued and outstanding, cach such share carvying the right to one
(1) vote ot the Meeting. ! 2+ L e e P e e v Lo

PRTEI - ' .

Ta the Imuwl.odéc of the directors and senior afficers of the bonmany, therean: no pusons who hcneﬁcinlfy own, direcily or indirectly, or

exercisz control of difecticn over, voting securities carrying more than 10% of.the voting rights attached to the voting securities of the
Company:- - ' & arnste c o e Lt L L . L.
P S R | T T R T . TR . PR
ELECTION OF IMRECTORS - -+ + .+ 1+« T
. T P O .. ! - . e N . -
Previously, ut an Annua! General Meeting of sharehalders, the number for which positions exist on the Company’s Board had been fixed
atfour. iy T Ly e B g e PN

F— LTI B . R Y - . .
The persons named in the following table are management’s nominecs to the Board. Fach director elected will hold office until the next
Annual General Mexting unless their office is earlier vacated in accordance with the Articles of the Company and the Business

Corporasions Act ot unless he or she becomes disqualified to act as a director.




NAME, PROYINCE OR STATE AND
COUNTRY OF ORDINARY
RESIDENCE OF NOMINEE AND © 1 APPROXIMATE
PRESENT POSTTION WITH THF, PERIOD SERVED AS - | NUMBER OF VOTING
COMPARY PRINCIPAT, CCUPATION DIRECTOR - | SpcumrmiEs' .
Douglas B. Brooks Investrnent Advisor with RBC Dominion |- Apsil 8, 1998 1o date 340,046
BC, Canada Securities o February 1997; President of B
’ P Boss Gold International Com. since 1998 s
Presideni, Chief Executive T . .
Officer, Chief Financial G_ﬂ"ccr Alsoa dm.aclor of Ballad Gold & Silver
and Director . Ltd., Maximum Ventures Inc., Pietre . . W
) ! Fnzemmes Ltd., Ultra Uranium Corp. and -
Whistler Gald Corp. , v : !
trvin B, Ridd - - Real Estate Broker with Ca.,cadxa Pacific | November 14, 1996 N P © 56,540
BC, Canada Realty Ltd. ' - to date .
Directar o T :
R, Kevin Addie President of Bornie Lee Fishing Charters | November 14, 1996 10,282
BC, Canada Lid. to date R
Director Alse a director of Vega Gold Lud. .
Ron Hughes Y Self-employed cxporter of building - | November 14, 1996 - - 37468, -
BC, Canada supplies and housing packages 10 date LI [T
Direetor
Note'  Veoting Securities benef’ icially ﬂwned. dlrec[]y. ar indirectly, of over whu:h contm[ or dl‘!!-..ll()n :-z exmlsed. o '

DN [ e A

Anormpmposcdnommsmordmnlymsmmtmcm- e o Lo

A S P L i

Thc Board of Directors has not apmmtcd an Executive Cnmmitlce Ve

As the Company is a reporting company, the directors of the Cnrnpany are reqmmd 1o elect from their number an Aud:t Com:mltoc
Douglas B, Brooks, Trvin B. Ridd and R. Kevin Addie are the three curena directois elected by the Roard of Dirdetors of the Company tc
the Audit Committee.
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(a) is, as at the date of this Information Cm:ular or has been within 10 years before lhc date of this lnf‘ormauon Cireular, 2
director or exccutwe oﬂ' icer of any company (mcludmg the Company) that, whlle that pe:snn was actmg in lhal capacity;
et . . LY ; PR

(i) was stibjeci of a cease trade or similar order or an order lhal demcd the relevant company access o any exeription
“under securities legislation, for a period of mere than 30 conseculive days other than Douglas B, Brooks who was a
director of Maximum Ventures [nc. when il became the subject of o cease trade order on April 18, 2001 (BCSC) for

failure to fite financial statements which order was rescinded on July 17, 2001 and ér Mar:h I, 2005 (BCSC) and

June 17, 2005 (Alberta Securities Commission (“ASC")) for failure to file financial statements which last two

orders wete rescinded on Janiary 6, 2006, Douglas B. Brooks was also a director of Pierre Enterprises Lid. when it

became the subject of a cease trade order on March ! 1, 2003 (BCSC) and on April 4, 2003 (ASC) for failure to file

financial statemnents, which orders have not been rescinded as at the date of this Information Circular;

e . . ‘ H P T LU “a o

(i)

‘was subject to an event thai resulted, after the director or executive officer ceased to be o director ar executive
v N .




officer, in the company being subject to & cease trade order or similar order or an order that denied the relevant
company access lo any exemption under securities legislation, for a period of more than 30 consecutive days; or

(i} within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation
relating to bankmupicy or insolvency or was subject (o or, instituted any proceedings, arrangement or compromise
with creditors or had a receiver, recciver manager or trustee appointed 1o hold its assets; or

(B has, within the 10 yc.'u's before: the date of this Infonmliori Circular, become bankrupt, made a proposal under any legislation
relating to bankrupicy or insolvency, or become subject to or instituted any proceedings, arrangement or compromise with
creditors, or has a receiver, receiver manager or trustee appointed to hold the assets of the proposed direclor.

] . . -
COMPENSATION OF EXECUTIVE OFFICERS AND INRECTORS . o
‘Rummaﬁ c;fLExecmive g;‘omms;lion ’ , ) ' i

g " |

The fnllnwing':able, presented in accordance with Form 51-102F6 prescribed hy National Instnzment 51-102, sets forth alt annual and
long term compensation for services in all capacities to tke Company for the three most recently completed financial years in respect
of the Chief Executive Officer as at Déccmber 31,7 2005, the Chief Financial Officer as at December 3172005 and each of the
Company's other three most highly compensated officers as at December 31, 2005 whose individual total salary and bonus for the
mest recently completed financial year c'x'ceédcd $150,000 and any individual who \yuuld have satisfied these criteria but for the fact
that individual was not serving as such an officer al the end of the most recenily completed financial year (collectively the “Named

Executive Officers” or “NEOsST), |, | . .» . - . . L e e PEEEUE
e - Z3 U S GUMMARY COMPENSATION TABLE © ' '
Anmnual Comp-cns.'uiun Tong-Term Compensation|
- e i : . Awacds Payouts
: ; . Securitics Shares or
. S ) Other Under - Unis
1 il Annuat ‘Options/ | Subjcct te All Other
" NEO.™ |7 1 v ' H Compen- + SARs . Resale , LTIP Compen-
. Nameand . , ' Salary . . Ronus | sation Ciranted Resirictions Payouts sation
Principal Position Year | ) &3] # (%) (5 3
(a) e {b) ) 1] 4] .8 (h) [{}]
Douglas B. . - |- 2005 | Nl N, | Terdes [ N Nil, Nib
2004 | . Nil + Nil 110,000' Nil *Nil Nil
o3t | Nil **|"" Nil* ° “Nil ctf- NIl Nil - - Nil
L - - -

st/ As a‘consequence of the consolidation of the Company’s common share capital on a three (3.) old for one (1) new
“raitis chasis on July T1; 2005, the number of options was adjusted from. 110,000.10 36,666.and the exercise price from

$0.18 10 $0.54 parshare. « .- w =T L L L Tam et e . .

e . .
(RN S et I
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Long-term Incentive Plans

The Company does not have a long-term incentive plan for its directors or officers,

Qptions and Stack Appreciation Rights (“SARS™ 1 -+ .« Lt Lo, . |

Lo Cr L b i et -

The Company intends 1o rcservle a block of the unissued Treasury shases of the Cnrﬁp.'my .equal to E0% of its issued share capital from
time to fime for issuance to directors and key employees with respect 0 options that have been granted or may be granted pursuant 1o
the Company's proposed stock option plan {see “Stock Option Plan and Incentive Stock Options™). Options will be granted in onder

to provide an optiones with a form of remuneration and an incentive to act in the besl interests of the Company. !




-+ 'Lul il
The {ollowing opttans, share purchase warmants or nghts to purchase securities of the Company as compensmmn for servicea rendered
or otherwise in connection with office or employment (“Options™) and SARs were granted to the Named Executive Officer during the
maost recently completed financial year.

OPTIONS/ SAR GRANTS DURING THE MOST RECENTLY COMPLETED FINANCIAL YEAR

. Market Value
Securities : B of Securities
Under % of Total Underying
Options/ '|  Optiona/SARs Exercise Options/
SARs Granted to or . SARsonthe
Granted Employees in Base Price Daté of Grant. - Expiration
Name )] Financial Year ($/Security) (SIS.@nty) Date
(a)” . (h) (©) . (d) (e) {f)
Douglas B. Brooks 107,393 - 50.0% . %028 - | - $037 .. Novcmbcr,?; 2007

The following Oplions and SARs were exercised by the Named Executive Oﬁ'lccr durmg the most recr.nlly oompleled financial year
and outstanding to the Named Executive Officer at the cnd of the most n:cemly compl!lcd ﬁmncml ycar

AGGREGATED OPTION! SAR EXERCISES DURING THE MOST RECENTLY COMPLEFER -

A
' FINANCIAL YEAR AN FINANCIAL YEAR-END OPTIONS/ SAR VALUES
, - . . . e B + o Value of . -~
. . Unexercised in -
Unexercised ™ the Money N
. Optione'SARs | Options/SARs at .
- : atFY-Fnd FY-End :
Securities A - . . . #) (%]
Acquired ‘| - Aggregate Valoe 5 .
NEO  onExercise, | - :Realized Exercisable/ - Exercisable/
Name [€:) T R Y I : * Unexercisahle Unezercisable -~
; SRR I B B :
@ . @ L LI PR O I
Douglas B. Brooks | 666 | S I N1 X T RO RACIE YX T RICIRTR B
: ’ T I i | " Exercisabie [ | Y Exemisable o]t
- £y P LI

T — g

Termination of Employment or Change

The Company did not hive a plan or arrangement in vespect of compensation received or that may. be- received-by ils Named
Executive Officers in the financial year ended December 31, 2005 of the ciorent financial year in view of compensating such officer
in the event of the termination of employment (resignation, retirement, change of cantrol) or-in.the. event of-a change in
responsibilities following a change in control, where in respect of an executive officer the value of such compensation exceeds
$100,000. -

Compensation of Directors E R N T s

The Company has no standard arrangement pursuant to which directors are compensated by the Company for their services in their
capacity as directors other than the unissued treasury shares reserved for the grant of directors” stock options. There has been no other
arrangement pursuant to which directors were compensated by the Company in their capacity as directors, or for services as experts of
consultants, during the Company's financial year ended December 31, 2005 except as set out betow under the heading “Interest of
Informed Persons in Material Transactions - Other informed party transactions”. The directors may be relmlmsed for actual cxpemcs
. reasongbly incurred in connection with the performance of their duties as directars.




The ful]owmg Qptions and SARs were granted to pon-executive directors during the most recently completed financial year.

OPFTIONS/ QAR {"RANTS DURING TIIE MOST RECENTLY CO‘\I'PLETED FINANCIAL YEAR

Market Value
% of Total t of Securities
Securities Options/ Underlying
Under SARs Options/ "
Options/ Granted lo Exercise SARs on the A
SARs Employees ar . Date of
Granted in Finanginl Base Price Grant Expiration
Name # Year {$/Security) ($/Security) Date
(@) () (c} " (d) (&) - {f)
Hlom-executive 57,394 26.72% " s028 ~§037  ° | Novemher7,2007
directors as a group

The following Options and SARS were exercised by non-executive dm:cmrs dunng lhc most recently complcled fn.ancml year and

outstanding 1o non-executive directors at the end of the mast recently completed financiat year.

¢

AGGREGATED OPTION/ SAR EXERCISES DURING THE MOST RECENTLY COMPLETED .

. cir FINANCIAL YEAR AND FINANCIAL YEAR-END OPTIONS/ SAR VALUES
. o ' Pl ' oo e " Value of
) ! . ! "t Unexercised in
Unexercised - the Money
) Options/SARs .. Options/SARs at
- A Tt at FY-End - FY-End
N P " Securities ’ RS B ) B )]
o T 17T Acquired Aggregate Vatue ™ ™ R
on Exercise * Realized ' ¥V * - Exercisable/ Exercisable/
Name i# [ ncxcrusahle . l_Jncxcrcisable
. (a) (b {c} (¢}
Non-exemtive . : “in . e i : = .. 74060 $R51.04
directors as a group I Py . " Excrcisable .« |- Exercisable

.Y

Subsequent to the financial year ended December 31, 2005, 16,666 incentive stock options were cxcmscd hy non-executive directors
at a price of $0.54 per share. The market price at the time of the exercise was $0.35 per share.

0. ls'm 3654 pcrs‘hare o

EQUITY COMPE SATI VPLANS ‘

.

peare -

S fante e .,_.'. Ve

As ol the end of the most recenily completed financial year, the fnllowmg cnmpensatmn plans of the Company were in place under
which equity securities of the Company were authorized for issuance.




~

Number of securities to 47 Number of securities remaining
' ' | be issued upon exercise .| Weighted-average exercise available for future issvance under -
of qutstanding options, | price of outstanding options, | equity compensation plans (excluding
warranis and rights warrants and rights securities reflected in column {a)}
Plan Category {2) (h) (<)}
Fquity compensation plans :
| approved by sccuritybolders 231,453 $0.30 a0
Fquity compcnsaulon plans not : lNIA ' NIA » NIA
approved by securityboldets - . i '
Total ) ‘ = 231,453 3030 - 493,827

The siock option plan is a revo!vmg plan which reserves 2 maximum of 10% of the issued shares nf the Commny from time to time, -
For more particulars, see “Stock Option Plan and Incentive Stock Options™ herein.

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS

. ' :g

5 ’ . o, .

None of the directors or executive officers of the Company has béen indebted to the Company or its suhsidiary dur{ng the financial«
year ended December 31, 2005 or the current financial year.
MANAGEMENT CONTRACTS = /7 " 7 » =7 87 0 o e R

Since July 1, 2005 the C'ommny isa pany wo Managemt "Contract with- X)Oucsl Mmmg Corp (KyQuest™) of 501 — 905 West
Pender Street, Vancouver, BC, whereby XyQuest is éngaged to perform mapagement services at a fee'of 32,500 per month. During
the financial year ended December 31, 2005, $15,000 was paid or accrued to XyQuest pursuant to the terms of this agreement.
XyQuest is a British Columbia non-reporting company formerly owned by Raymond Roland of BC. On March 15, 2006 AJ.
Beruschi of BC became the owner of XyQum

Until June 30, 2005, the Company wns a paryy to a Management Contract with Winston Resources Ltd. f (“Winston™} of 501 — 905
West Pender Street, Vancouver, BC, a British Columbia non-reporting company wholly-owned by Karen Addie of BC, whereby
Winston was engaged to perform management services at a fee of $2,500 per manth. During U the financial year ended December.31,

2005 315,000 was paid or accrued to Winston pursuam 1o the tcrms of this agrccmcnl e | .

' . L .o

CORPORATE GOVERNANCE DISCLOSURE i : '

Corporate goverance relates to the activities of the Board of Directors, A summnry-of-thc‘-rcsponsibiljties and activities and- the
membership of each of the Committees is set cut below, National Instrument '58-201 establishes corporate governance guidelines
which apply 1o all public companies..The Conwpany has reviewed its own corparate govemafice practices jn light of theso guidelines.
Tn certain cases, the Company’s practites comply with the guidelines, however, the Board considers-that some of 1hé jidelines are
not suizable for the Company at its current stage of development and therefore these gmdchnm have ot been adopted. National
Instrument 58-101 mandates disclosure ofcomomte govemance practices which, d:sclnsurc is'set out bcInw The erd is commtt:nd
ta sound corporate governance pmcuce'i in the interest of its shareholders and contribute to effective nnd efﬁclml dac on making.
The Company will continue to review and implement corporate governance guidelines as the business of the Comp:my pmgrtmcs

lndependence of Members of Baard

Thc Company's Board consists of four directors a majority of whom are independent based upon the tesis fpr mdependcnce set farth
in Multilateral Instrument 52-110. Trvin B. Ridd, R. Kevin Addie and Ren Hughes are independent, Douglas B: Ardoks is wot
mdependem as he is the Presndcm, CEO and CFO of the Comp:my o

- N R S

Management Supervision by Board c e

The size of the Company is such that all the Company’s operations are conducted by a small manapement team which is also
represented on the Board.  Any director may submit items for inclusion in the agenda of matters to be discussed at meeting of the
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Board, The Board considers that management is effectively supervised by the independent directors on an informal basis as the
independent directors are actively and regularly invalved in reviewing the operations of the Company and have regular and full access
o manag: The independent directors are able to meet at any time without any members of management including the non-
independent directors being present. Further supervision is performed through the audit commitiee which is composed of 8 majority
of independent directors. The independent directors exercise their mponmb:lum for independent ovcmgh( of management through

their majority control of the Board,

Participation of Directors in Other Reperting Issuers
The participation of the directors in other reporting issuets is described in “Election of Diirectors™ in this Information Circular.
Orientation and Continuing Education

The Board does not have a formal orientstion or education program for its members. New Board members are provided with
information respecting the functioning of the Board of Directors, committees and copies of the Company's corporate govemance
policies, access o all of the publ:cly filed documents of the Compary and carnpleh: access o manag:mrnl and the Company’s
profesgional advisors. . oo .
‘ * et aor o

Beard metmbers ars fncoumged to communicate with managcmenf and auduors. to keep themselves current with industry trends and
developments and chunges in legislation with.the Company’s sssistance, to attend industry seminars and to visit 1h¢ Company’s
operations: Board members have full access 1o the Company's records and legal counsel. .

The Board's continuing education is rypically derived frot correspondence with the Company's legal counsel to remain up to date
with developments in relevan! cotporate and securities law matters. Additionally, historically board members have been nominated
who are familiar with the Compnny and the nature of its business.

FlhlculBusmcssConduu . : EER .

The Board believes good comporate govemance |1 an mtegml component to the success of the C ump:my and to meet responsibilities 1o
sharcholde's -

At present the Board has not adopled gu:d.elmcs or stipulations or a code'to encourage and promote a culture of ethical business
conduct duz to the size of its Board znd its limited activities, - The Cnmp:my docs pmmote ethical business conduct through the
norination of Board members it considers ethical: - - - i '

Nominalion ol’ Dlrectnrs ]
The Boand has r-spons:b:hty for. |dcm:fymg and assessing polennai Bwrd candidates. Rccruumcm of new directors has generally
resulted from recommendations made by directors, management and shareholders. The Board assesses potential Board candidates 1o
fill perceived needs on the Board for required skiils, expertise, independence and other factors.

Cnmpennhnn of Direclors and the CFO

4."'.-'.x'rn 3

Tnc mdepcndcm directors are Irvin B Rndd, R. Kevin Addie and Ron Hughcs T‘lc directors drEcldc asa Bun:d the compensation for
the Company’s directors and officers. Compensation payable is determined by considering compensation paid for directors and CEQOs
of companies of similar size and stage of development in the mining exploration industry and determining an appropriate
compensation reflecting the need to provide incentive and compensation for the time and effort expended by the directors and senior
management while taking into account the financial and other resousces of the Company. In setling the compensation the performance
of the CEQ is reviewed in light of the Company’s objectives and ather factors that may have impacted the success of the Company.

Board Committees

The Cumpany does ot have any swndmg cnmmmees in addition to the Audn Cornmm..e e

The Board is of 1hc view lhat size of the Cnmpany operations does not warrant a Iarger Board of directors, and has determined that




-

additional committees are not necessary at this stage of the Company™s develupmém.';at:—.i,* . L

Assessments - .o PETE . B .ot

The Board does not consider lhat formal assessments would be useful ar this stage of the Cnmpany s deve]opmem Th: Board
conducts informal periodic assessments of the effectiveness of the Board and the individual directors,

YL

AUDIT COMMITTEE
Audit Commitiee Charter ST . - - e
Mandate R R .

LT h . EFLIN

The primary function of the Audit Committee (the “Committee”) is to assist the Board of Directors m fulfilling its financizl oversight
responsibilities by reviewing the financial reports and other financial information provided by the Company to regulatory authorities
and sharcholders, the Company’s systems. of internal cantrols regarding finance and sccounting and the Company’s uditing,
accounting and financial reporting processes. Consistent with this function, the Committee will encourage continuous improvement :
of, and should foster adherence to, the Company’s policies, procedures and practices at all levels. The Committee's primary duties .
and responsibilities are 1o (i) serve as an independent 2nd objective party to monitor the Company's financial reposting and interital
control system and review the Company’s financial statements; {ii) review and appraise the performance of the Company’s externat
auditors: and (iii) provide an open avenue of communication among :he Company’s auditors, financial and senior management and
thc Board of Directors.

C;Jmpnsumrr S e .o s o L Ve ol

The Committee shall be comprised of three directors as determined by the Board of Directors, the majority of whom shall be free
from any relationship that, in the opinion of the Board of Directors, would interfere with the exercise of his or her independent -
judgment as a member of the Committee.

sttt i ' FUR TR LU IV LN et
Al least one member of 'he Cummmee shali havc accoummg or relaied f'nancm] managemem expertise.  All memben; of the -
Commitice that are not financially [fterate will work towards becoming financially literate to obtain a working familiarity with basic
finance and accounting pracrices: .For the purposes of the Company’s Charter, the definition of “financially literate”..is the ability to
read and understand a set of financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable 1o the breadth and comp]exlily of the issues that can presumably be expected:to be raised by, the Company’s fingncial .
statements. "

b et s

The members of the Committee shall be elected by the Board of Directors at its first meeting following r.be armual shareholders’
meeting. Unless a Chair is elected by the ﬁ.lli Board ofDlreclnn; the members of the Comm:t!ae may desi gn.'ne a Chair by a magomy
vate of the full Commitiee membership.... R S P .

Meetings
iy . S TRl nmarigees st Ol g eten it b
The Committee shall mect at least twice annually, or more frequently as cireur dictate. As part of its job 10 foster open
cammunication, the Cornimirtee will meet ar least anmually- with the Chief '-‘mancu] Officer and. the cxtcma! auditars. in_separate.
sesswns B e L P AP

Revpom‘!bn'mes arrdDurmc S I

Tn fulfil its respnmlbllmes and dulles, I.he Com.mn[cc shal] . . ._ ' e e

Documents/Reports Review T

: (a) Review and update this Charter annually. .., - . . . . . E
{(h) Review the Company’s financial statements, MD&A and any annu::l and interim -rrungs, press releases befure lhe
Company publicty discloses this jnformation and any reports or ather financizl information (including quarterly financial
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statements), which are submitted to any governmental bady, or to the pl.lb]lc mcludmg any cenlification, report, opinion
or review rendered by the extcrnal auditors. . . '

ternal i

{a) Review annually the performance of the external auditors who shall he vltimately aceountable to the Board of Directors
. and the Committee as representatives of the shareholders of the Comparny.

(b) Obtain annually a formal written statement of external auditors setting forth alb relationships between the external
auditors and ¢he Company, consistent with Independence Standards Board Standard 1. '

(¢)  Review and discuss with the external auditors any disclosed relationships or services that may impact the objectivity and
independence of the external auditors.

(d)  Take or recormunend that the full Board of Directors take appropriate action to oversee the independence of the extemal
audztors.

(¢) Recommend to the Board of Directors the selection and, where applicable, the replacement of the external auditors
nominated annually for shareholder approval.

() At each meeting, consult with the external-auditors, without the presence of management,.about the quality of the
Company’s accounting principles, internal controls and the completeness and accuracy of the Company‘s financial
Statements.

(g8) Review and approve the Company's hiring policies regarding parners, employees and former partners and employees of

. . .. the present and former external auditors of the Company. .

(h)  Review with management and the =xternzl auditors the audit plan for the year-end fi nancnal statements and intended
template for such statements.

(i)  Review and pre-approve all audit and audit-related services and the fees and other compensation related thereto, and any
non-audit services, provided by the Company’s external auditors. The pre-approval requirement is waived with respect

. ta the proviston of non-audit services if: . G -

{i). the aggregate amount of all such non-audit services provided to the Company cnnsmutes not more than 5% of
the iotal amount of revenues paid by the Company to its external avditors during the fiscal year in which the
non-audit services are provided;

(i)  such services were not recognized by the Company at the time of the engagement to be non-audit services; and

(iii)  such services are prompily brought to the attention of the Committee by the Company and approved prior to the

~ . completion of the audit by the Committee or by on: cr.more members of the Commitiee who are members of the
Beard of Directors to whom authority 1o grant such approvals has been delegated by the Committee.

Provided the pre-approval of the non-audit services is presented to the Commirtee’s first scheduted meeting following such
approval such authority may be delegated by the Comtnittee to one or more mdcpcndem members of the Committee.
PR P » RS R . - . ' R

Financiat Remmng Pmcesses

3

{a) In consultaticn with the external auditors, review with management the intezrity of the Cnmpany s fn.anctal reporting
process, both internal and external. "

(b)  Consider the extemal auditor’s judgments about the quality and appropnalencﬁ of the Company's accounting principles
as applied in its firancial reporting.

{c)”" Consider and approve, if appropriate, changes to the Company’ P aud:tmg and zccounting prmcnples and practices as
suggested by the external auditors and management. e

(d) Review significant judgments made by management in the preparation of the financial statements and the view of the
external auditors as to appropriateness of such judgments. r

() Following completion of the annual sudi, review separately with management and the external audltors any significant

. difficulties éncotintered dl.nng Lhe course of the audn. including’ any rmtrlcuons on the scope of work or access 10

required information. - 7 .,
< (f) © Review any sipnificant d:.,agreement amang management and the exlemal audnms in connection wuh the preparation of
+: the financial statements. v R e

(g) Review with the extemal auditors and managemem the extent to which changes and |mpmvements in financial or
accounting practices have been implemented.

(h)  Review any complaints or concerns about any questionable accounting, internal accounting controls or auditing matters.

(i)  Review certification process.




'

. (jy  Establish a procedure for'the confi dential, ‘anonymoirs submissian hy employees of the Company of concems regarding
questionable accounting or audising matters.

Other

i Review any related party transactions. )

C&mposilion of the Audit Committee

S hes . o PR TR o

The following are the members of the Committee: * ' . e
Douglas B. Brooks - - © - Netindependem®* - ~ - " Financially literate* v '
i Irvin B. Ridd Independent* Financially literate*
|  R.Revin Addie - -~ - - Independent*-- # .° & Fmancmll)’lllemte‘ Sbe e
T * As defined by Mul:nlaterul Instmmemsz-l 10 Audu Commmee_c (“N’l 52- 1!0") T e =

Audll Cnmmmu O\ers:ghl
FO T . - P -

- At no time since the commencement of the Compnny s most recently completed fi nancml year was a recommendation of the
- Committee to nominate or compensate an external auditor not adopted by the Board of Diréctors of lhc Company I

; . - 1"

Reliance on Certain ermptions St
At no time since the commencement of the Company s most tecently completcly fi n.mcna] year has the Cnmpz.ny relied on the
exemption in section 2.4 of M1 52-110 (De Mm:mu Non-audit Senccm), Of an eXempLion from Ml 52 H() in whole or in part,
granted under Part 8 of M1 52-110. - '

e FEL T .7 ” R A

Pre-approval Policies and Procedures - - ST el PR o Lt

' oLt T L T L I PR IR [

The Committee has adopted specific pollcms and procedures for the cngagemcm uf nun-audlt services as dcscr-bed above under the

L

headmg“chmal Auditors™ e “ e .,

Fxtemai Auditor Service Fccs (H) Cllegun) won

it LFEES

Thc agpregate fees hllled by the Company’s exlernal audlmrs in each nf t.he last two ﬁscal years fnr audn fncs are as fo]lmts

At La
i Financial Year . .
Ending =" | *" Avdit Fees's" | Audit Related Fees "]~ - * Tax Fees® ™ " |1+ Al OthefFees g
: 2005 I T S S A A
) . |
2004 7.150 - Lot !
Nate' Year-end audit fees . 1 v
Fumplmn h ‘ . . RS

MI 52-110 exempts issuers [l'iiEd ot the TSX Vemu:c Fxch:mge {the “Fxchzmgc ) fmm 1hc rcqmmmenu: uf' Parts 3 (Compasition of
the Audit Committee) and 5 (Reporting ()b!:ganons) of the Instrament. As a result, the members of the Commitiee are not required to
be either “independent” or “financially lierate” within the meaning of the Instrument; however, the Company is required to provide
on an annua) hasis, the disclosure regarding its Audit Committee made in this Information Circular. All of the Committee memhers
are financially literate. . Sec the disclosure abeve under the heading ‘“Composmon of the Audit Committee”; .

. e e, e T . - s . o e
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. \ .. \ S e e
The persons named in the enclosed Instrument of Proxy intend to vote for the re-appointment of Amisane Hanson, Chartered
Accountants, as the Company’s auditor until the next Annual General Meeting of sharehelders at a remuneration to be fixed by the
Board of Directors. Amisano Hanson were ﬁrsl appomted auditors of the Company on March 1, 2002, -

AL 0 ORME, QNS IN M FRI LTRA G Cl'lONS
S

Since the beginning of the Company's most recently completed financial year, no director, executive officer or insider of the
Company or any proposed director of the Comp:my o any associate or affiliate of the aforementioned persons has any material
interest, direct or indirect, in any fransaction or in any proposed transaction which has materially nm:cted or would materially affect
the Company or any of its suhsldlanes except as sel out herein nnd below. '
The directors and officers of the Company kave an interest in ;.he sesolution .‘wncemi.ng Hrc-appmval of the stock option plan.
Otherwise, no direcior or senior officer of the Company or any associate of the foregoing has any substantial interest, direct or
indirect, by way of beneficial ownership of shares or otherwise in the matters to be acted upon at the said Meeting, except for any
interest aristng:fiom the ownership of shares of the Company where the sharcholder will receive no extra or special benefit or
ndvamage not shared on a pru rata hasls by all holders of sh:mes in the capnal of the Company.

v . -

#te : sactions Im:eJl uary ], 2005

I'ri\ ate Placement

Pursuam 10 pnva:c p'accmem agreemems dated Ocmhur 1, 2005 currcm dm:ctors of the Cnmpany purchased a total of 197,529 upits

. - s,

of the Company s securities at SD 2025 per unit ad follows: . ..
' Name Placee . 4 . - - Number of l!nifﬁ « a .
. ... Kevin Addie a ceo T 24 '
. , . Douglas B. Brooks ' - o t123456°
‘ “=' “RonHughes L Ut 24697
_Irvin B Rldd i . L 24 6‘JI

commeon share of the Company fﬁr $0,27 for one year. The private plm:ement was completed in accordance with the palicies of, and
was approved by, the TSX Venture Exchange. The units issued to the above placees were restricted from trading until March 1, 2006.

Crher informed party transsctions

Durmg the fi wc..!' year endod Dcccmher 31, 2005, the anpany did nat enter into any tmnsacuons wn.h d:mclom or former directors of
the Company or cnmpamcs_commlled by directors or. Former dlr:murs of the Cumpa.ny )

RTICULARS OF OTHER ERS TO RE, ED UPQ!

Stock OQption Plan and lacentive Stock Options

The Efcha'nglé policies with’ r!ufmc\t to incenitive stock dptions (the “Polizies™) pr'ovic.lcalh'al listed cnmpz'm_ics may anly issue incentive
stock options pursuant to the terms of a stock option plan that has been approved by the shareholders of the Company and the
Exchange. At the last Annual and Special Gieneral Mecting, pursuant to the Policies, management proposed and the sharehalders of
the Company’ appmvcd a ro]]mg slock option plan which reserves 8 maximum of 10% of the issuied shares ofthe Company from time
w0 time for admlmstmuon and grant of options under the stock _option p!nn 'l'he Pohcm require that such a rolling plan be re-

approved each year by the shareholders and the Exchange
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Management of the Company believes that incentive stock options serve an important function in fumishing directars, officers,
| employees and consultants (collectively the "Eligible Parties™) of the Company an oppertunity to invest in the Company in a simple
and effective manner and better aligning the interests of the Eligible Parties with those of the Company and its shareholders through
ownership of shares in the Company. -Accordingly, at the Meeting the shareholders wil! be asked to consider, and the directars,
believing it to be in the best interests of the Company, recommend that the shareholders approve, the Company's proposed stock
option plan {the 2006 Plan") and the allotment and reservation of sufficient common shares from treasury to provide the shares
necessary for issuance upon the exercise from time to time of options granted pursuant 1o the 2006 Plan; - <1 | AN

The 2006 Plan has been prepared by the Company in accordance with the policies of the Exchange and is in the form of a rolling -
stock option plan reserving for issuance upon the exercise of options granted pursuant to the 2006 Plan a maximum of 10% of the
issued and outstanding sharés of the Company at any time, less any shares required to be reserved with respect to options pranted by
the Company prior to the implementation of the 2006 Plan. The 2006 Plan will be administered by the .Board of Directors of the .
Company, or a committee of three directors, if so appointed by the Board (the "Committee™), Subject to the provisions of the 2006
Plan, the Committee in its sole discretion will determine all options to be granted pursuant to the 2006 Plan, the exercise price
therefore and any specia] terms or vesting provisions applicable thereto. The Committee will comply with all Exchange and other
regulatory requirements in granting options and otherwise admlmszermg the 2006 P!.'m A summary of some of the nddmonal
pmv1s1ons of the 2006 Plan ful]ows Tt . : ' e T

¥ (i) options gmnlcd to 1r|$|dz:rs of the Cumpany asa tutai in any Iwelvc-mcm.h pcrlod shali not- excccd IO“/« uf the issued and -

. outstanding shares of the Company; . SR Lo s L
{ii) options granted to any one person as a total in any iwelve-month penod shall not exceed 5% oflh: Lss'ued and oulstandmg
shares of the Company; - - BOE RO

(iii) options granted to any one Censultant to the Company as a total in any twelve-momh penod shall not exceed 2% af the
; issued and outstanding shares of the Company; oyt N
(iv) options granted to all employees, consultants and their associates engaged in investor relations sctivities for the Company in
- apprepate in any tweive-month period shall not exceed 2% of ihe issued and outstanding shares of the Company; -+ -+
(v} options granted shall be non-assignable and not transferable and shall not have a term in excess of five years; -+ - '+
< (vi} the exercise price of options granted shall not be less than the closing price of the Companys shares on the last tmdmg day
less any discount permitted by the Exchange, but, in-any event, not less than $0.10 per share;
(vii} zll options granted shall be evidenced by writlen option agreements; and . i
(viii) any amendment to reduce the exercise pnce ofopnons granted 1o insiders of the Cumpa.ny shall be subject to approval of the
! disinterested shareholders of the Company, the majority vote of the shamholdem ulher than lhe insiders of the Company.

Pursuant te the policies of the Exchange, the shares underlymg any options granted will be msmctcd from trading for a peried of four
months from the date of grant of the nptmn A copy of the 2006 Plan w:ll be available at the Meeting for review by interested
shareholders. The dlrecmrs of the Cnmpany belleve the 2006 Pl:m 1s m Ihe Company"; best, lI’llE’I’ES(u and recnmmend that the
shareho!ders approve the 2006 Plan. L. . g o '

' . B PR R RCEE7 2 BV P P

Chnnge in Corporate Name . .
gttt ot e b 7 Y
Shareholder approval is requested to Special Resolutions which would approve a change in the name, of Cnmpany from Boss G nid
International Corp. to Boss Power Corp or such_ other name as (h;e Board of Dlrectors may uppmvc m oonnectlon Wltl'l the ,
acquisition of the Blizzard uranium deposit and réverse takeover trahsaction disclosed in the Company’s news réiease of JuIy 28, 2006 23"
follows: Lo s e - .

“To consider and, if thought {it, i pass Special Resolutions that:

{i) the name of the Company be changed from Boss Gold Inzemanonal Corp. fo Boss Power Corp of such other name as .
the Board ofDlrcctors  may appmv 3

(i) such nf the cnnstaung docufnents of lhe Comparly as mny be requlred pur';uant tn the .‘} siness Co nra:mns Ac:
(British Cnlumhla) be altered accnrdmgly to give effect to the foregoing Spemal Rew]utmn and thafthe PMIdent or
any one director of the Company is autharized 10 execute and file any dncumenls and tnkc ﬁu&:h funher actions that )
may be necessary to give effect to the foregoing Special Resalution; and



4

. (i) the Board of Directors is hereby authorized, at any time in its absolute discretion, to determine whether or not to
B . proceed with the above resolutions without further approval, mtification or confirmation by lhcf shareholders.”
"~ ADDITIONAL INFORMATION !

 Additional information relating to the Company is available on SEDAR at www.sedar.com.
-Financial information regarding the Company and its affairs is provided in the Company's comparative financial statements and
" management discussion and analysis (“MD&A”) for its financial year ended December 31, 2003, Shareholders may contact the
‘Company at the ﬂddress set out on the face page of this Information Circular to request copies of the Company's finaneial statements
_' and MD&A £

H MANAGFM'FNT KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING OF SHAREHOLDERS OTHER
.+ .THAN REFERRED TO IN THE NOTICE OF MEETING. HOWEVER, IF ANY OTHER MATTERS WHICH ARE NOT KNOWN
"+ “'TG-THE MANAGEMENT OF THE COMPANY SHALL PROPERLY COME BEFORE THE SAID MEETING, THE FORM GF
‘-3PROXY GIVEN PURSUANT TO THE SOLICITATION BY MANAGEMENT OF THE COMPANY WILL BE VOTED ON
S SUCH MATTERS IN ACCORDANCF WITH THE BEST JUDGMENT OF THE PERSONS VOTING THE PROXY.

N The oontems of this Informahon Circular ard its distribution to sharcholders have been approved by the Bnard of Directors of 1he
S Cnmpany

~

= j. 'Daled at Vancuuve;r, British Columbia, Canada, as of the 8" day of September, 2006.

. BY ORDER OF fHF ROARD OF DIRECTORS

BOSS GOLD INTERNATIONAL CORP.

-- Duugn'as B. Bmoks

. i _DOUGLASB. BROOKS : !
. Presldem and Chaef Execunve Ofﬁoer
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ANNUAL AND SPECIAL GENERAL MEETING OF SHAREHOLDERS
OF BOSS GOLD INTERNATIONAL CORP. (the "Company™)

TO BE HELD AT 501 — 905 WEST PENDER STREET, VANCOUVER, :
BRITISH COLUMBIA, V6C 1L6 ON FRIDAY, OCTOBER 13, 2006 AT 11:00

§
A.M. (PACIFIC TIME) _

,.
The undersigned shareholder (“Registered Shareholder”) of the Company ranncwu
appoints Douglas B. Brooks, a Director of the Company, or failing this person, __.S:_P
B. Ridd, a Director of the Company, or in the place of the foregoing, '
as proxyholder for and on behalf of the
Registered Shareholder with the power of substitutign to attend, act and vote for and,
on behalf of the Registered Shareholder in respect of all matters that may ?ovaq_i
come before the Meeting of the an_m.n_.oa Shareholders of the Oo:ﬁusw and at n<aJ:
adjournment thereof, - to” the: samé “extent’ M:,a - with En ‘samie powers as if the;
undersigned an_m_n%a m:manoanw ‘were, ?dmna mn ‘the: mu:_ Znn::m. or any’

adjournment thereof. ..._. il L c i

The Registered wruaro_ao_. rﬁ.nc% n_:.nna the ?.oxwro_a_aq 8 ‘vote En securities of the
Company _‘mm_mﬁ_.ma in, the name of ::w w@m_mﬁnﬁa mrumnro_an‘. as m_unn_mna herein.

4

,

Resolutions (For full detail of each item, please see the enclosed Notice of Meeting
and Information Circular)

For | Against Withhold

1. | The re-appointment of Amisano Hanson, Chartered N/A
Accountants, as auditor for the Company for the ensuing

year at remuneration to be fixed by the Directors.

2. | (a) Toelect as Director, DOUGLAS B. BROOKS N/A

(b) To elect as Director, IRVIN B. RIDD N/A

(¢) To elect as Director, R, KEVIN ADDIE N/A

{d) To elect as Director, RON HUGHES N/A

3. | To consider and, if thought fit, to pass Specia! Resolutions N/A

that:

(i the name of the Company be changed from Boss Gold
International Corp. to Boss Power Corp., or such other
name as the Board of Directors may approve;

(ii) such of the constating documents of the Company as
may be required pursuant to the Business Corporations
Act (British Columbia) be altered accordingly to give
effect to the foregoing Special Resolution and that the
President or any one director of the Company is
autherized to execute and file any documents and take
such further actions that may be necessary to give effect
to the foregoing Special Resolution; and

(iii) the Board of Directors is hercby authorized, at Ed\ time
in its absolute discretion, to determine whether or not to
proceed with the above resolutions without further
approval, ratification or confirmation by (the
shareholders.

‘4. | To approve the proposed stock ov:o: plan for N/A

implementation by the Company.

The undersigned Registered Shareholder hereby revokes any proxy previously
given to attend and vote at said Meeting,

SIGN HERE:

Please Print Name:

Date: - - -

Number of Shares
Represented by Proxy:

" THIS PROXY FORM IS NOT VALID UNLESS IT IS SIGNED AND DATED,

SEE IMPORTANT INFORMATION AND INSTRUCTIONS ON REVERSE
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(formerly Boss Gold Corp.)

REQUEST FOR FINANCIAL STATEMENTS |

. (the,“Company’:)c‘_}{ _

BOSS GOLD INTERNATIONAL CORP.

A2-457/

~ National Instrument 51-102 Continuous Disclosure Qbligations mandates that the Company send
annually a request form to registered holders and beneficial owners of securities to enable such holders
‘and owners to request a copy of the Company's annual financial: statements.and related MD&A and/or -

~ interim financial statements and related MD&A (collectively, the “Statements”), in accordance with the

procedures set out in National Instrument 54-101 Communication-with Beneéficial Owners of Securities

of a Reporting Issuer. If you wish to receive either or both of the Statements you must complete this
- form and forward it to our offices. = .

Please note that both reglstered holders and beneficial owners should retum the form, reglstered
' holders_ will not automatically receive the Statements (reglstered holders are those with -shares
registered in their name; benefi cral owners have their shares reglstered in an agent, broker or bank's -

name).

L

COMPLETE AND RETURN THIS FORM TO

BOSS GOLD INTERNATIONAL CORP
A - © 501 - 905 West Pender. Street
N -4 - .- .. . Vancouver, Bntrsh Columbia, CANADA

R S : Vec1Le T
(CUSIP No 10011V 10 7)

.‘; | wish to receive 2005 Annual Flr_tagcnal Statements and MD&A

I wish to receive 2008 Annual Finaficial Statéments and MD&A

* L wish to recéive Interim Financial Statements and MD&A

Dated: 2006

Please indicate your Preferred |
‘| Method of Commumcatlon (check ~
accordlngly)

| EMai: O Mait: [

iU

J

a
a

Signature -

Namet‘.— Please Print ,.

Address

City/Prov/State

. Postal Code

Fax Number

E-Mail Address



. BOSS GOLD INTERNATIONAL CORP.

905 West Pender Street, Suite 501, Vancouver, BC V6C LL6
Tel: 604.669.5819 ~ Fax: 604.669.5886

Email: ir@bossgold.com

NEWS RELEASE Trading Symbol: BOG.H
October 17, 2006 - 12g3-2(b): 82-4571
Standard & Poor's Listed

NEWS RELEASE

Vancouver, B.C. - October 17, 2006 — Boss Gold International Corp. (the “Company™} is
pleased to announce that at its Annual and Special General Meeting held on October 13, 2006,
Douglas Brooks, Irvin Ridd, Kevin Addie and Ron Hughes were re-elected as Directors of the
Company. Mr. Brooks is the President of the Company.

The Company is proceeding with the reverse takeover transaction announced in the Company’s
news release of July 28, 2006. In connection therewith, shareholders at the Annual and Special
General Meeting approved a name change of the Company to Boss Power Corp. or such other
name as the Directors of the Company may approve.

ON BEHALF OF THE BOARD OF DIRECTORS

Per: “Douglas B. Brooks"”

DOUGLAS B. BROOKS
President

The statements made in this News Release may contain certain forward-looking stotements. Actual events or results may
differ from the Company's expectations. Certain risk factors may also affect the actual results achieved by the Company.
The TSX Venture exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of the
conlent of this News Release.

8245
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’ FORM 51-102F3

MATERIAL CHANGE REPORT
UNDER SUBSECTION 7.1(1) OF NATIONAL INSTRUMENT 51-102

Item I. Reporting Issuer

Boss Gold International Corp. (the “Issuer”)
501 - 905 West Pender Street
Vancouver, BC V6C 1L6

Item 2. Date of Material Change
October 17, 2006
Item 3. Press Release

Press Release dated October 17, 2006 and disseminated to the Canada Stockwatch
Magazine, BC Securities Commission, Alberta Securities Commission and Market
News Publishing.

Place of Issuance: Vancouver, British Columbia.

Item d. Summary of Material Change

The Issuer is pleased to announce the re-election of Directors at its Annual and
Special General Meeting held on October 13, 2006.

The Issuer also announces that it is proceeding with the reverse takeover transaction
announced in the Issuer’s news release of July 28, 2006.

Item 5. Full Description of Material Change

The Issuer pleased to announce that at its Annual and Special General Meeting
held on October 13, 2006, Douglas Brooks, Irvin Ridd, Kevin Addie and Ron
Hughes were re-elected as Directors of the Issuer. Mr. Brooks is the President of
the Issuer.

The Issuer is proceeding with the reverse takeover transaction announced in- the
Issuer’s news release of July 28, 2006. In connection therewith, shareholders at
the Annual and Special General Meeting approved a name change of the Issuer to
Boss Power Corp. or such other name as the Directors of the Issuer may approve.
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Item 6. Reliance on Subsection 7.1(2) of National Instrument Sl-lﬂi

The Issuer is not relying on subsection 7.1(2) or (3) of National Instrument 51-102.
Item7.  Onmitted Information

There is no omitted information.
Item 8. Senior Officers

Douglas B. Brooks, President - (604) 669-5819.
Item 9. Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.

' DATED at the City of Vancouver, in the Province of British Columbia, this 23" day

of October, 2006.

“Douglas B. Brooks”
Douglas B. Brooks, President




